
atithontcd and approved in al l  respects (subject 10 the provisions of the Plan) On or pnor to the 

Lffective Lhte. the appropriate officers and directors of Kcorgani7cd M FN or thc Reorganlzed 

);titities are authorited and directed to issue. execute and deliver the agreements, documents, 

securities, and instniinents contemplated by the Plan or Plan Supplcment 

6 Sccuntics Exemption 

Exccpt as otlierwi\e provided hi  iii the Plaii, a y  secunties issued pursuant to the 

Plan shal l  be cxcnipt froin seciiritieb tegistration pursuant to, and to the extent provided in, 

wctioii I115 of t l ie  Bankruptcy Code 

7 Exemption Froin 7,Lxation 

I n  iicurdancc ~ i t h  sectioii I146(c) of thc Bankruptcy Code, the making, delivery, 

tiliiy o r  recordiiig of Icasc\ ;uitl'or the \.JIUUU\ instruincnts and documents of tnnhfer as 

rpccitied iii oi contemplatcd by thc l ' h ~  the exhibits thcrcto andor the Plan Assumption 

Motion(5) are hereby exempt from tiixatioih undcr any law iinposmg a rccording Lax, stainp tax. 

traiisfcr tax, o r  any similar tax I'hc Debtoi-s. Reorynvcd MFN or  the Reorganized Entities, are 

hereby authori~etl to szwe upon filing ant1 i.ecordiiig of fcen (I) tlus Contimiation Order and the 

l'eim Shcct a\  valid aid ufficicnt cvideiice of the Licns p n t e d  thetcin and (11) a no tm,  in 

cwiicctioii with the tiling and recording o f  any nioitgage5, deeds of mst, Ieaehold mortg:iges, 

lease, (whcthcr recorded oI uiirccorded) and/or instruments of b-ansfer In  accordance with the 

P l a i l  exhibits theieto andor Plan Supplement (iiicludiilg the Te rn  Sheet), to evtdence and 

uiiplcnient this paragraph The appropnate state or local government tilmg and recording officers 

are hcrcby dire~ted to accept b r  tiling or recordmng al l  instruments o f  transfer or other 

docunieiits of transfer to be filed and recorded in accordance with the Phi\ the exlubtts thereto 

aiiUoi the I'lan Supplement. including this Contimiation Order and the Tern1 Sheet a b  evidence 

of the LI~IIS gnanted tlicrcin. witliotit payment of any such tax or government  assessment^ and 
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wthout thc piescntatioii of any iiffidawts. iiimunieiits, or returns othenvise requited for 

iccordiiig, other than this C'onfirniatioii Order The Couit retains jurisdiction to cnforce thc 

hregoing ilirectioii. by contempt procccdmgs or othewisc 

X I'roccdutes for Trenhiieiit o f  Disputed, C:ontmgent, and Unl~~uidated Claims 

Article X of the Plan i s  hereby approved As sooii as practicable, but 111 no event 

later than 1x0 day, after l l i e  FA?ixtivc I h t e  (unlcss extended by a n  order of the Court), the 

I)cbtoi~ 0 1  Reorganized MFN. a\ the c a s  inay be, shall file objections to Claims with the Court 

and senJc sticli oblections upciii the holder5 of each o f  the Claims to w h d i  Objections are made 

Nothing coiitained lierein, liowevei. shall limit Reorgaiiired MFN'.; nght to object to Claims 

IiIciI or amendcd iiiore than 180 d q s  aftei the hffective Date The foregoing shall apply to any 

iiiid ;ill ('lainis that are listed i n  tlic Schedules as disputed. contingent andor unliquidated 

tlir holdct~ of m y  wch (' laini filed ii  pioot o i  C'laini on liccouiit o f  such C h i n  on or before the 

Liar Datc The Debtors rcx tvc  their rights to \eek ai order cxpunging and disallowing any 

Claim that is listed 111 the Schcdulcs a s  disputed coiitingent, and/or unliquidated, and for which 

no proof of ('lami wa,. timely tiled, no htcr than 1x0 days aRcr the Effective Datc (unless 

extentled by an Order of the ('otirt) 

k,xccpt as expressly provided in the Plan (as amended) or in any order entered in 

the [ haptcr 1 I Caws prior to tlic Effective Date, no Claim shall be deemed Allowed ~inlcss and 

until such Claim oi Interest i s  dcciiicd Allowed under the Bankruptcy Code or by the Debtors, 

Kcorgainzed MFN or tlic Rcorgmi~ed Elltitie\, or the Coun enters a Final Order u1 the Chapter 

I I Cascs dlowing such Cl;iiin Reorganized M t N  or the Reorganired Entihes after C o n h a t i o n  

shall havc and rctaiti any and all nghts and dctenqes the Debtors had with respect to any Clam or 

Interest ac of the tlatc the appropriate Debtor tilcd its petition for relicf under the Bankruptcy 

Codc 
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9 Plan Distribuhoiis 

The Disbursing Agciit shall inake all dishibutions requlred under the P h i l  

k c e p t  as othcwihe providcd for in tlic Plan, Distnbutions shall be made on the next succeeding 

liitcrini [htribution Date after tlic date that the ordcr or judgneiit of the Court allowing al l  or 

j p i l t t  uf si icl i  Claim becomes a I-iiial Ordei. the Disbuismg Agent sliall distribute such Cash or 

utlier p ropep or New Common Stock to the holder o f  such Claim fiom the rebewe. Thc 

lL)ishtiming Agcnl, as applicable, h i l l  withhold liom m y  assets or propeity distnbuted under the 

l’lm any ‘issets or property which nitist he withheld for foreign, federal, state, and local taxes 

~pay;ihlc w t h  respect thereto or payable by thc Pcrson entitled to u c h  ashets to the extent 

icquircd by applicable law The Senioi Secured Notes dcscnbcd in the Term Sheet shall be paid 

iii iiLLoriliince with the Tenii Shcct or, when issucd. in accordance with the actual New Senior 

Seciiretl Notes tlieniselve~, whjcct t o  any rclicfawarded by tlie Court 

I O  C‘oinpliaiice with Tax  Requirements 

In connection with tlie Plan, the Debtorh, Reorganized MFN, the Reorganized 

kntitics ill id 1)lsbtrwiig Agent shall comply \a :th all applicablt. withholding and rrportmg 

rcqiiircinciits iiiiposcd by fedci-al, stale, local, iiiid foiwgn taxing authonties 

I I Authunty to Proseute or Scttle Avoidance Litigation 

The Debtors. the Reorganized Entities, or any representative thereof mcluding 

hut not Iiiiiitcd to the Litigation Tiust, shiill be authorized to posecute any avoidaticc or recovery 

xt io i ls  under wxioii 544, 545, 547, 540, or 550 of tlic Bankruptcy Code Al l  such avoidance 

acti~iis, shall be prosecuted, scttlcd. or compromised as deemed appropriate by Reorganized 

M F N  or the Reorgaiuzed Entitie> in an exerci~e of ~ t s  business Judgment under applicable 

cornoratc law 

I2 Autlionty to Pursue Other L i t i~a t ion  
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Reorginiml M F N  or thc Kcorgani7cd t,ntities shall be vested with al l  causes of 

i i i t ioi i belonging to any of tlie Ilcbtors oi their Ebtates on the Etfective Date and may pursue 

>ticti action it1 its own name or the name ofthe Debtor entity ongnally having thc nght to assert 

such claiiii. including the assignment ofccrtaiti actions to the Litigatioii Ttust in accordance with 

the Plan and the Tnist Agrccnicnt mncxcd a b  F,xhibtt I1 to the Plan Supplement 

I 3  Releahe. Injunctive. and Kelated Provisions 

Aniclc X IV  o f  the Plati i s  hereby approved as it relates to provisions including. 

wilhout Iiiiiitiltion. (I) relea\es. ( 1 1 )  exculpation and other rclcases, (111) indemnifications, and (w) 

iiijtmLtions Tlic Tcnn Shcct i s  hereby approved a h  i t  relatcs to the Mutual Releases dcscnbed 

theieiii, w b p t  to thc provisions of the implementation paragraph tlicrein 

I, Kercntion of  Jiinsdiction 

Notuithitaiiding the eiitty of this Confirniatiori Older or the wcurrence of the 

tt't'ectiw Date. thib c'ourt shall retain the fiillest and mo5t extensve junsdlctlon over the Chapter 

I I Cast\ alier the Confumatloil Date and after the Effectwe Date as legally penssible, 

iiiciiitling dl jtinsdiction nccesary to Lnsurc that the purposcs and tiitent of the Plan are carncd 

ouf inilutling, without Iiniitatioii 

(I) Allow. d i d o w ,  tletenninc, Ilquidate, classify, estimate, or eqtablish the 
pnority or uxurcd or unsecured status o f  any Claim, mcluding the 
resolution of any request for payment of any Adinimstrativc Claim and the 
resolution of any objcctions to tlic allowance or pnonty of Claims, 

1 lear and determine all applications for compensation and reiinbuneinent 
of expenses of Profcssional~ under the Plan or under Sections 330, 331, 
503(b), I 103, and I129(a)(4) of  thc Bankruptcy Code, provided, however, 
that froin and after the Effective Date, the payment of' the fees and 
cxpclises of the retained Professionals of the Reorgaluzed Entities shall be 
made in the ordinaly course of business artd shall not be subject to the 
approval of the Couit. 

Hear and detcmnne all mattrrs with rcspect to the assumption or rejection 
o f  any txccutoty Contiact or Unexpired Lease to which the Debtorb are a 

(11) 

(ai) 
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party or with respect to which the Debtors may be liable, iiicluding, if 
nccosiry, the iiaturc or amount of any required Cure o r  the liquidation or 
a l l ~ w ~ ~ i i c c  of m y  Claims ansing therefioni. 

tffcctuarc pcrfonnance of and payment., under the provisions of tlic Plan, 

I lear m d  determine any and al l  adversary proceedings including those 
procecdiiigs. i f  any, instituted pursuant to Chapter 5 o f  the Bankruptcy 
Code. i i i o t i m 5 ,  applications, aiid contested or litigated niatteis arising out 
of, under. or related to, tlic Chapter I I Cases, 

M e r  w c l i  order? as may be necessary or appropriate to execute. 
implenient c)i Loiisiiiiiinate the provisions o f  the Plan aiid al l  contracts, 
iiistruiiiznts, releiises, and other agreements or documents created in 
coniiectiuii with the Plan, the Disclocurc Statement, the Term Sheet or the 
Coil fimiatioii Order. 

I l e x  aid dctcnninc disputes arisiig in connection with the iiitetpretation, 
mipleiiicntatmii. consuinniatioii or enforcement of the Plan, including 
disptites ariyi i ig under agreenicnts, documents or mstnuncnts executed in 
coiinectiuii wilh the Plan, 

C'ondcr J I I ~  iiioditicatiuiis of the Plan, cure any defect or omission, or 
rccoiiCile a i y  inconsistency iii aiiy order of the Court includinc, wthotit 
Iiniitalion, the ('onfinnation Order. 

Issuc iiilunctions, enter and itnplemei~t other orders, 01 take such other 
actions a!, inay be necessary or appropriate to restrain interference by any 
Pcrsoii with  iinpleinentation, consummatioil or enforcement of  the Plan or 
the C:t~~ifiniiatioii Order. 

kntcr aiitl mpleinent such orders as may he necessary or appropriate if the 
Continnation Order is for any reason reversed, stayed, revoked, nloditied 
or vacated, or ifdistnhutions ptinuant to the Plan are enjoined or stayed, 

Ileal- and detenniiie any matter; ansiiig in connecnon with or relating to 
the Plan, the Disclosure Statement, the Confirmation Order or any 
contract, instminetit, release, or other agreement or document created in 
coniicctian with the Plan, the Disclosure Statement or the Confirmanon 
Older. 

Enforce all orders, judginents, injunctions, releases, exculpatlons. 
indcniiutications aid mlmgs eiitered in coi~ne~tion wlth the Chapter 1 I 
('ascs, 

Kecovcr a l l  aqsets of the Dcbtors and property of the Debtors' Estates, 
wticrevcr located. 
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(xiv) H e x  and dctcrnitiie immers concerning federal, state and local taxes in 
accoiditiicc with Sections 346, 505, and I 146 of the Bankruptcy Code, 

H c x  ,uid deteiiii itie ;ill dispute> involving the existence, nature oI scope of 
the Debtors' discharge. 

( x v )  

( x \ i i  Hear and detennine wch other nwncrs as niay be provided in the 
Contimiatton Order or as inay be authonzed under, or not inconsistent 
with, provisions of the Bankruptcy Code, and 

h t e r  ;I final decree closing tlic Chapter 1 1  cases (xwi) 

F Di\solution o f  Conunirtee 

Erccpt as othctwisc provided in tlle Plan, effective 30 days after the Effective 

Date. tlic Committee shall cease to exist, and i ts incinbers and employccs or agents (iiicludmg 

xtonicys, investinent banken. financial advisors, accountants and other Professionals) shall be 

rcle;t\ed and h c h a t g e d  from ;my fulthcr authonty, duties, responsibilities and obligations 

rclatiiig tci, arising fiom, or in connection with their sewice on the Coinnuttee The Committee 

u~tII continue to exist a i k r  such ilatr solcly wtlh respect to (I) applicattons filed pursuant to 

Section 330 and 33 I o f  the Baiikrupky Code seeking payment of fees and expenses incurred by 

;my Profcssioiial. including ohlei tinny iitid appeals therefhn, (11) any post-confimahor, 

modifications tn, oi motionb scckiiig tlie enforcement of, this Plan or the Confirmation Order, 

and ( i t 1  j any matten pendiiig ;is of tlie EffeLtiw Date iii the Chapter I 1 Cases, until such inatten 

arc linally resolved 

( j  Payment of Statutoly kccs 

On or before the Effective Date, the Debtor!, shall pay or have pad in Cash In full 

;ill Allowed Administrative Claims for fces payable pursuant to 28 U SC.  $1930 and fees 

payable to the Court, which arc due and payable on or before the Effective Date  All fees 

p;lyahle Ipursuaiit to 28 U S C $ I9jO after the Effrctive Date shall be paid by Reorganized MFN 

tttittl the Chapter I I Case5 :ire closed purwani to ;I tinal decree, dismissed or converted by entry 
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0 1  iiii ui(Icr of tlie Court Until erihy of such an older, Reorganid MFN and the other 

I~corgimueil Elntitie\ \hall tile with the Coufl ai i t l  w v e  upon the Office of the United States 

I rustcc t i l l  the Southern Di\trict of New York, ;I financial report for each quarter, or portion 

thereof 

11 Po+ E.ffectiw Professional Fees 

Payment of fees and cxpciiscs inciincd after the Effectivc Date by professionals 

retained pursuaiit to sections 327. 328. and 1103 of the Bankruptcy Code shall not be subject to 

court approval and shall be paid by the Debtor.; or Rcorganizcd Entities, as the case may be, as 

those obl iyt ions becoine due Fees and expenses payable to professionals and experts retained 

by the holders the Class l ( a )  C'laini shall be paid as described in the Fces and Expenses section 

of the lrim Sheet without tiirther order l i f thi\ ('oiirt 

I Po+C'oniimiation Notice\ And Repoits 

I Notice of Entty of Conhniutioii Order 

Pursuant to Uanktuptcy Rules 2002(t)(7) and 3020(c), the Debtors shall be, and 

hereby we.  tlirected tn sen!e ;I ! i c~ i cc  o!' the cnhy o f  rhi\ Confirmation Order u11 all holiler; nf 

C' la i i in  to wliom the notice of the ('niifimiarion Hzaring was mailed and the Master Scwice List 

on t i le with the Court 

2 Administrative Claim? Bar Date 

The Continnation Order establishes a Bar Date for the filtng of  all Adminisbative 

C'lninis (not including Professional kee Cliums o I  the expenscs of the mcmbers of the 

Committee), which date LS 30 clays afier the Confinnatlon Date Holders o f  asserted 

Adininistralivc Clams, other than Profe\sional Fee Claims, Uluted States Trustee fees, or the 

cupcnw of tlie incmbers of  the Committee. not paid prior to tlie Confirmation Date must submlt 
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ptoofs of Atlniiiiistrativc Claim o n  or hefore such Administrative Claims Bar Date or forever he 

b m c t l  froin doing 50 Any noticc of Confinnation to be delivered pursuant to Bmkuptcy Rule 

3020(c) and 2002(t) will sct fonh such date and constitute notice of this Administrahvc Claims 

Har Date The Debtors or Reoigaiiired MFN. as the case inay be, will have 180 days (or such 

loiigei period 3s may be allowed by ordcr of the Court) tdlowing the Admiusnative Claims Bar 

[);ire to rcview aiid ohjcct to such Adnumstmtive Claims If no objechon IS made, Reorganized 

MFN will pay such Administiative Claiin a$ soon as prdcticable 

J tiling or Kccorclinx of Order 

This C'onfmation Order and the Term Sheet shall be decined to he in ecordahle 

iomi  a i d  shall he iicceptcd by any fedcral, state. or local recording ofticer for filing and 

ieioidiii: puiposes when this Continnation Otdcr 15 ccrtifietl by the clerk o f  this Court 

HESOLlII'ION OF OBJEC I'IOUS TO CONFIRMA rlON 

A Ttic objections ofthc C t y  c>l'Arlin@on ,rl ( I h c  N o  1902), County o f  Braros 

(Doc No 1850) ;ind Spring Branch Independent School District (Doc NO 

1897) to the Plan :ire w t l e t l  atid tlic parties shall whmit a siipulation to thc COLII~ 

iiiemonalizing the redunon of said objections 

The objections of the C'oi~imonwealth of Pcnnbylvania (Doc No 1832) to the Plan 

arc settled and the parties >hall submit a stipulation to the Court memonalirlng the 

resolution of said objectlnllS 

Thc ohleLtions ofthe City and Coui i tyofSm Francisco (Doc No 1886) to the Plan 

are settled and the patties shall submit a stipulatioll to the Court memonalinng the 

resolution of said objections 

0 
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I) r l ic  ohjcctions ofthe County of Saiita Clara (L>oc No 1873) to the Plan arc reholved 

iih k~llows (1) Pending futther order ofthe Court, the Keorganized fintittes, as the 

c a x  may be, shall not clmt to sabsfy any Allowed Clas 3 Claim hcld by thc County 

t)f Santa Clara thtougli the provision o f  a Cash payment six (6) years after the date of 

;irhe\meiit o f  such Allowcd Class 3 Cl~im, ui an amoiuit equal to thc amount of such 

Allowed Class 3 C'laiin, plus i t i tcrm paid mua l ly  in amears at the Case Interest 

Riite ( S e e  Plan Article IV .  Treatment and Didnbutions for Class 3 (page A-3 I)) 

Unlcss othetwise agreed to by the parries, the Coutt, after notice and heanng shall 

deteniunr the length ofthe payneiit period, the payment schedule. the amount ofthe 

payments, including interat. ifany. and (11) the Debtors shall object to the proofs of 

i l a i i i i  filcd by the County otSaiita Clara wilhtn h O  day?, ofthc Confimiatioii Date 

Thc ohjcctlnns of tht C' i ty of Nrw Yolk (Doc No 1x70) to the Plan are resolved as 

k)llows (I) Pending fulther order of thc Court, the Reorganired Entities, as the case 

iii;iy hc. shall not elect 10 satisfy any Allowed Class > Claim held by the City of New 

i UI I, through the prwiwxi  of :I C':i\h payment six (6) years after the date of 

asessincnt o f  such Allowed Class 3 C'laim, in an amount equal to the 'moiuit of such 

Allowed C'lass 3 Claim, plus interrst paid annually in arrears at the Case Interest 

Rate (See Plan Article 1V. Treatment and Diqtnbutions for Class 3 (page A-31)) 

Unless othetwi3e agreed to by the parties, the Court, after notlce and hcanng shall 

determine the lenb,h ofthe payment penod, the payment schedule, thc amount ofthe 

payments, includuig ulterrst. ifany, (u) Pending further order of the Court, the 

Reorganized Entities, as the cabe inay be, shall not elect to satisfy any Allowed 

h o n t y  Tax Claim held by the ('ity ofNew York through tlic provis~on ofpaymg 

k, 
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such Allowcd Pnoiity I ax Claim \ix (6) ycars from the date of assessment of such 

Allowed Pnnnty Tax Claim. with interebt payable aiuitlally II) arrears at the Case 

liikxst Kate (See Plan Article Ill A 4  (page A-2X)) Unlcss otherwise agteed to by 

the pailies. the Coult, after notice and heanng shall determine the payment schedule 

and the amount ofthe payments. iiicluduig mterest, if any. and (111) the Debtors shall 

objcct to the proof> of claini filed hy the City of New York within 60 day5 of the 

C'oiifiimmnn Date 

The objections of  Dynainic C'ahlc Construction Co , Iiic (Doc No 1899) to the Plan 

arc settled and the parties previously suhmittetl a stipulation to the Court 

iiicmonaliring the rcsolution of  mid nbjectionb 

The objections o t  Dciit\che Bank A G 

oucrnileil 

The oblcctions o f  U 5 Hank National Association, as Subordinated Indenture Trustee 

(Iloc N o  1888) to the Plan are remlved by prnvidmg that the fees and expenses of  

thc Subordinated Iiidc!i:u:e Ttustcc, i f any ,  >hall bc treated 3s a Class 6(b )  Claim 

undcr the Plan and the Subordinated Indenture Tmstee shall be treated as a holder of 

n Class 6(b) Chin ,  with rebpect tn such fees and expenses only Nothing contained 

liercm shall deem such claiiii an Allowcd Claim and the Debtor shall have the right to 

ohlect to such Claim in accordance with thc Plan The balance of the Suhordinated 

Indenttire Trustee's objections, including as to the Joinder o f  such party's ObJectlon 

with the Deutsclic Bank objection, are overmled 

I he obyxtioiis filed by Vc'l Telecom, Inc (Doc No 1904) to the Plan are resolved 

'1'. Ibllows (I) Pending further order ofthe Court, the Keorgariized Entities, as the 

k 

( J  (Doc No 1 XX7)  tn the Plan ntc 

H 

I 
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cii\e may be, shall not elect to h a t b ~  any Allowed Claw 4 Claim held by VCI 

Telecom, lnc tIirniigIi the pro,vision ofdefei.red Cash payments over a period of not 

to cxcccd five (5) years alter the Effective b t e .  plus interest on the unpaid poltion 

thereofat the Case Mere\[ Kate (See Plan Arhcle IV,  Treatment andDihtnbutions 

foi Class 4 (page A-32)) Unlesh otheiwisc agreed to by the parties, the Court, after 

nntice and heanng shall deteimiiie the length o f  the payment pcnod, the payment 

schedule, the amount otthe payments. including interest, if any, and (a) the Debtors 

h i l l  object to the proots cifclaiin filed by V C l  Telecom, Inc within 60 days ofthe 

Contimiation Date 

J The objcctions tiled by Securities Class Action Plauitit‘fs (Doc No 1855) to the Plan are 

resolvcd as follow\ 

Alticle X IV G ofthe Plan shall bc aincnded io add aftcr the second paragraph the 
tollo\iing thee palagraphs 

Nothing in  the foregoing rcleaxh or any other provisioil of this Plan shall etfect a 
rcleasc, wiivet. coinproini\e. or settlenient of Stephcn A Garofalo, Nicholas M. 
rawi and Gcrard tlenedetto’s liability arihiiig under or related in any way to the 
chins >et foith the proceedings htylcd In re Mctromedia tiber Network, Inc 
Securities I,itigation, Ol-C’1\,-735 i (C‘LB) and any additional clams that may 
hereatlei properly be set forth in  iiii amended Clash Action Complaint directly 
relating to any rc\tatenients made to Metromedia Fiber Network, liic ’s fimicial 
stateinznts 

The foregoing release shall release all claims that lhve  been or could have been 
hrought against the Kluge Trust or any of the Kluge Insider; in the proceedings 
qtyled ln re Metromedia hber Network, Inc Sccuntics Litigation, 01-Civ-7353 
(CLB) (the “MFN Secunties Class Action”), exccpt as to the liability, if any, o f  
John Kluge or Stuart Subotnick to the plaintiffs and class inembers 111 the M F N  
Sccunties Class Action whicli directly relate to the allegations set foltll in the 
MFN Secuntics Class Action Notwithstandmg the preceding sentence, as to 
. l o h i 1  KItigc and Sniart Subotnick, habihty, ifany (any such habhty bemg 
expressly disclaimed by Messrs Kluge and Subohuck), m comzction with the 
M F N  Sectintics Class AcLion. shall be limited (a) solely to the clams set forth iii 
the Consolidated Amended C‘oniplaiiit, dated March I ,  2002, filcd in the MF-N 
Securities Class Action (the “Clam Action Complamt”), and any addihonal 



c h i l l i \  that niay liereaflei properly he set fonh in an amended Class Action 
Complaint directly relatiiig to aiiy restatements inade to MEN’S financial 
statements hi periods prior to the Petition Date, aiid (h) to a miixinium aggregate 
amount of l ‘h ice Hundred Million Dollws ($300,000,000 00) as agaiiist both 
Mcssn Kluge and Subotnick (the foregoing anioiiiit is inclusive ofany and al l  
inihtirance that may he available to Mi. Kluge or Mr Suhotnick, and shall not in 
aiiy way diininish or reduce aiiy such imtuance) 

For piiiposee” of clantication the Kluge liisiders shall not include any o f  Stephen 
A Ciaroljlo. Nicholab M Tm/i a n d  Gerard Beiiedetto 

sild 

Aiticle XIV H of  the Plan h l l  he aiiieiided to add prior tci last sentence of tlic 
fii3.t paragiaph thc tiillowing thee paragraph 

The  Kluge Comprehensive Rclcasc shall ieleasc al l  claims that have been or 
cnuld havc been brotiglit a g i i i s t  the Khge Trust or any ofthe Kluge Insiders in 
the proceedings stylrt l In re Mctroniedia Fiber Network, Inc Securities 
Litigation, 01-Civ-7353 (CLU) (the “MkN Securities Class Action”), except as to 
tlic liability, if any. o f  Iohn Kluge or Stuart Subotnick to the plaintiffs and class 
members i i i  t k  MFN Sccunticr Class Action which directly relate to the 
;illcgatiniir \ct forth in the MFN Scciir-itie\ C l a s  Action Notwithstanding the 
preceding sentence, ab  to lohi Klugc and Stuait Stihooiick. liability, if any (any 
5iicIi liiihility being expressly dishinied by Messrs Kluge and Subohuck), in 
coiiiimtion with the MFN Sccuritie Class Action. hhall be Iinxted (a) solely to 
the cla~ins \et forth in the (’onsolidatcd Amended Complaint, dated March 1, 
2002, tiled i n  the MFN Securities (‘ lass Action (the “Class Action Conidaint”), 
aiid m y  adtlitional claims tha l  niay hereafter properly he set forth iii 311 amended 
Clash Action Complaint directly relating to aiiy restatements made to M FN’s 
financial stateincnts for periodr pnor to the Petition Date, and (b) to a maxlmuin 
iiggregate amount o f  Three 1 lundred Mill ion Dollars ($300,000,000 00) as against 
both Messn Kluge and Subouiick (the foregoing amount is mclusive of any and 
all iiisuiance that may he avatlahlc to Mr Kluge or Mr Suhotnick, and shall not 
in any way dimuush or reduce any such iiisumiice) 

For purposes o f  clanfication the Kluge liisiders shall  not include any o f  Stephen 
A Garofalo, Nicholas M Tan71 and (icrard Beiicdetto 

K Each ofthe objcctionh filcd by holders o f  equity interests (including but not hmited to 

those iiidicateddt Doc Nos 1863, 1864, 1866, 1865, 1894, 1895, 1900, 1901, 1903, 

1928 atid 1929) 15 owmi led 

Al l  otlicr ob~ec i io i i~  iiot addressed above arc overruled L 
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IT IS SO ORDERED 

Ih tcd  August 7 I, 2003. 4 00 P M 
Whitc Plain>. Ncw York 

~d Adlai S Hardin, Jr  
HONORABLE ADLAI S HARDIN, JR 
UNITP,D STATES BANKRUPTCY JUDGE 
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